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(vi) ·permltted Person" means:·

(a) an ADR Depositary. 8Cting In Its capacity as such;

(b) a CUltodian Bank. acllng In Its capacity as such;

(0) a Recognised Person, acting in Its capacity as such;

(d) the Chairman of a meeting of the Company or 01 a meeting altha holders ot
Relevant Share Capital or 01 any 0la65 ther.ol when exercising the voting
rights conferred on him under Paragraph (G) 01 this Article;

(e) a trustee (acting in that capacity) 01 any employees' share scheme of the
Company;

(f) the Crown or one of Her Majellity'lli Secretaries of State, a Minister of the
Crown, the Solicitor fOl' the alla!rs of HM Treasury and any person aollng on
behalf 01 the Crown;

(g) any person who has an Intelest bu1 who. il \he incidents 01 his interesl were
governed by the law 01 England and Wales. would In Ihe opinion 01 the Uoard
be regarded u a bare trustee of that Interest;

(h) an underwriter in r8&pe<:t of interests In shares which ,xlst only by vinue 01 a
contingent obligation to purchase or subscribe for such shares pursuant 10 an
underwriting or sub-underwriting agreement approved by the Boord or in
respect 01 tnterests In shares purchased or subscribed lor by it pursuant to
such an obligation;

(I) any other person who under arrang.ments approved by the Board
SUbscribeS or otherwise acquires Relevant Share CapItal (or Interasts therein)
which hu bttn aUolted or Issued with a view to thaI person (or purchasers
trom that person) offering Ihe lame to the public. lor a period nol exceeding
three months lrom'the dale 01 the relevanl allotment or Issue (and In respect
only of Interests In the shares so subsc:rlbed or otherwise acquired);

Ul Japan Securities Clearing Corporallon (or any other person approved by the
Board) acting In the cepaclty 01 a clearing house In re.peel of dealings on the
Tokyo Stock ElCchange:

(k) The Deposllary Trust Company (or any other person approved by the Board)
acting in the capacity of .. cle.ring agency In respect of Jeallngs in American
Depositary Shares and Interim American Depositary Shares;

(I) The Agent Bank, as defined in the instalment agreement betwoon the Lords
CommlNloner$ ot HM Treasury. the Company, I.IoYU$ Bank Pic, Lloyds Bank
(Reglatrars) Nominees Umited and each purchaser as therein defined. dated
21st November 1991;

(m) any person who has an interest. and who shows to lhe satisfaction 01 thEI
Boarel that he has it by virtue only 01 being entilled to eKerclsl;l Or conlrol the
exercise (within the meaning of Section 203 (4) of the 1985 Act) 01 one third
or more of the voting pOWllr at oerwral meetings of a company which ir. a
Permitted POl'$cn within (8) 10 (I) above; or

(n) any person acting as a nominee of any other person which is a PermUted
Person. In respect 01 sharls or an Inlerest in shares in relallon to which such
persons ia a Permilled Person:

(vii) "Recognised Person" means a recognised olearlng housn or i1 nominee 01 a
recognised lnvestmenl exchange who Is de6lgnated tor lhe purposes 01 Seellon
18S (4) of the 1985 Act in the rules of such recognised inl/estment exchange;

(viii) "Relevant Parson" means any person (whether or not idenlilied) who has. or who
appears to the Aoard 10 have. or who is deemed lor the purposes ollhis Artielo 10
have. an Interest In shares whk;h carry the right to casl 15 per eElnl or more or Ihfl
total YOles attaching 10 Relevant Share Capilal of all classes (laken AS a wholp.)
and capable 01 being cast on a poll: .
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(Ix) "ReleVant Share capllal" means the relevant share capital (as deflnnd in Soclion
198(2) 01 the 1985 Act) ollha Company;

(x) "Rtlevant Shares" means all shares comprised In the Relevant Sharlll Capital In
which a Relevant Parson has. or appears to the Board to halle, or who Is deemed
lor the purpo.es ollhls Article to have. an Interest

(Xl) "Required Disposar means a disposal or dISposals 01 such a number 01 Relevanl
Shares (or inlerests therein) as will cause a Relevant Person to cosso to bg a
Rellvant Person (other than a Permitted Person) not being a dlRpossl which
constitutes any other person (other than a Permitted Person) a relevanl Person;

and, for the purposes of this Article. where the Board resolves that IhRy havEi made
reasonable enquiries and that they are unable to determlne:-

(a) Whether or not a particular person has an Interest in any particular shares
comprised in Relevant Share Capital; or

(b) who is Interested in any particular shares so comprised;

the shar•• concerned shall be deemed to be Relevant Shares and all
persons Interested In them to be Relevant Persons; and

(XN) "HI85 Act" me.nJ the Companies Act 1985 BIl the same is in efleci al fhe dole of
adoption 01 Ihe Articles and notwithstanding allY repeal, modification or re
enacbnentaftersuchda~.

(C) Subject 10 paragraphs (0), (0), (P) and (a) below and without prejudice to Articlo
76. the provisions ot Part VI of Ihe 19S5 Act anaU apply In relation to the Company as II those
provisions Blltended to Included Interests and accordingly the rights and obligations arising
under that Pan shall apply In relation to the Company. its members and all persons interestod in
Relevant Share Capital. as extended by this paragraph; but 80 that Included Interests shall.
when dlscloeed to the Company, be enlered In a separate register klpt by the Company lor that
purpoee. The rlghte and obligation,'created by this paragraph In respect of interests in shares
(including. but not limited to, Included Interests). are In addition to and separate from those
arising under Part VI or the 1985 Act

(0) sections 210(3) to (6). 211(10), 213(3) (se far as it relates to Soctlon 211 (10l).
214(6). 216(8). 216(1) to (4). 217(7), 218(3). 219(3) and (4), 454. 455. 732 and
733 of the 1985 Acl shall not apply In respect of IncltJded IniereSls.

(E) If, 10 the knowledge of the Board, any person other than a Pormitted Person is or
becomea a Relevant Person. the Board shall give notice to all persons (otner than per3Qns
relerred to In paragraph (J) btlow) who appear to the Board to have interests in the Relevant
Sha,.a .nd. II different. 10 the registered holders of thole ahares. The notlcu shall Ht oul the
restrlCllon, r,lerred to In p.ragraph (0) below and call lor Il Required Disposal to be made
within 21 days of the giving of the notice to the holder or such longer period as the Board
eon.lde... raasonable.

The Board may IKlend the period In which any such no1lct Is reqUired to be complied with and
may wllhdraw any such nollee (whether before or after the expiration 01 th" period referred to) If
It appears to them that there Is no Relevanl Person In relation to the shares concerned. Alter the
giving of Aueh Bnotice, Bnd IIIve:·

(I) for the purpose 01 Il Required Disposal under this paragraph or Paragraph (F)
below: or

(II) In relation to a transfer by or on behalf of a Custodian Bank, acting In Its capacity
as such:

no tr.nsler 01 any of the Relevant Shares may be registered until either Ihe notice Is withdrawn
or a Required Disposal ~s been made to the satisfaction of the Board and rogistorud.
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(F) It. notice served under Paragraph (E) of 1hi8 Article has not been complied with
in all r..~ to the satisfaction of the Board anet has not been wl1hdrawn. tho Board thall. so
far as lhey are abte, makt. Flequired DIspoSal and shall give wrtnen notice of auch disposal to
those ptlflOns on whom such notlce was served. The manner, timing and terms 01 any lluch
.Rlquirtd Disposal made or ,ought to be made by the Board (including but not limited to the
price or prkles at whktl the same is made and the extent to whloh •••urance is obtained that no
transferee (wtth the exception of a Permined Person) is or would become a Relevant Person)
shall be luch .. tne Board determine, baa.d upon advice from bankers. brokors or other
appropriate persona consulled by them for the purpose. to be reasonably practicable having
regard to all the circumstances Including but not limited to the number 01 shares to be disposed
of and the requirement that the disposal be made without delay; and the Board Ilhllll not be
liable to any person for any 01 the consequences 01 reliance on BUQI advice. II on a Required
Disposal being made by the Board, Relevant Shares are held by more Ihan one reglstarad
holder (It.-tlng Joint holders 01 any Releven1 Shilres ... lingle holder). the Board shall causa
as near as Is practicable the same proponlon 01 each registered holding, as 15 known 10 them. Of
such Relevant Shar•• to ba sold.

(G) A regillered holder 01 , Relevanl Share on Whom a notice has been served under
Paragraph (E) of thl, Article ahall not in respect of auch &hart be entitled, unt~ such time as
such notICe has been Withdrawn or the notice hal betn complied wIth 10 .lhe sallslactlon 01 the
Board. to allend or vote at any Gentral Meeting 01 the Company or meeting of the holders 01
Relevant Share CapillI gr of any class thereol, or to exerolae any other right conferred by
membe,.hip in ,.I,lion to any such meeting, and the rights to attend (whelher in person or by
ptoxy), to speak and to demand and vote on u poll whiCh would have attached to BUch Reluvont
Share had It not been a RGlevant Share shall veat In the chairman of any such moetlng. The
manner In which the chairman exercises or refrains from exerCiSing any such rights shall be
entirely at his discretion. Th9 chairman of any such melting as aforesaid shall bEl inforrnud by
the Board of any ,har. becoming or being deemed to be a Relevant Share.

(HI For the purpoee 01 effecting any Required Disposal. the Board may authorise in
writing any officer or employee 01 the Company to execute any ntee.aery tranafer on behal1 of
any registered holder and may enter the name of the tranattr'. In respecl ot the transferred
,hares in the Aegleter nolwlth*tandlng the abtenct 01 any share certificate being lodgod In
respec:t thereat and may I..ue a neW"certlfleate to the transferee and tho tlllg of the transferee
shall nol be affected by any irregularity or invalidity In the proc:etdlnga relating thereto. The net
proceeds of such diapo..' .,." be received by the Company whOle receipt shIll be 0' good
discharge lor the purchase money. and shall be paid (without any Inlerest being payable
thereon and atte, deduction of any expenses incurred by the Board in the salel to the tormer
registered holder (or. In tt'le caso 0110101 hOlders, 1he first or them named In the Register) upon
surrender by him or on his behalf of any certiflcale In respect at the Ralavllnl r.hlluu\ "old Hnd
tormor1y helO by hlm.

(I) WIttIOut preJudice 10 the provisions at the Acta and lubject to th(l provi$ioflS 01
Paragraph (B)(vi) 01 Ihls ArtIcle the Board may 888Ume Wlll'OUt enqUIry thaI a person Is nol a
Relevant P9rflnn Imlfflill 11m Inlonnatton concalned in Ihe registers Kept by the Company under
Paragraph (0) of this Mlcle appears to the Board to indicate to the contrary or the Board have
reallon to beU,lIe otherwise, In whictl circumstances lhe Board ..,.11 meke reasonabla enquiries
to Cll8cover Whether any Plrson I, a Reltvant Person.

(J) The Board &hall not be obliged to serve any notice required under this Article 10
be served upon any person If they do not know either his Identity or his address. The atlsence 01
service ot tuch a notice In such circumstances as alore8B1d and any accidental error in or tlliluro
to give any nob to any perton upon whom notice is required to be served under U'ls Article
shall not preventthG Implemenlation of or Invalldale any pracedure under this Article.

(K) II any director has reuon 10 btU.v.thaf • pelton (not being a Permitted Person)
II a Relevant Person he shan intorm the other dlreclors of thaI tact.
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(L) The provisions of ArtiCl•• 154 to 158 shall apply to the service upon a Member 01
any nota required by this Article to be servtd. Any notice required by Ihi5 Article to be served
upon a person whO Is nol It Member or to a person who Is a Member but 10 whom Article 158
applies shall be deemed validly IIrved If It Is delivered by hand or sent through the post In a

.pre-paid cover addressed to that person at the address (or If more than one, at one of the
addr""s). If any. al which the Board believes him to be resident or carrying on business.
Where a notlce Is served by hand. it .hull be deemed served at the lime It Is handed 10 01' left for
such person alauch address. addressed as aforesaid, or if by POSI, service nil be deemed to
be effected at the expiration of 24 hours (or, where any meanl of delivery oUler than first class
mail is employed, 72 hours) alter th. time when the cover containltlg the same is posted anc! in
proving such Il8rvice or delivery it shall be sufficient to prove that such cover was properly
addressed, stamped and posted.

(M) Any resolution or determinalion 01, or declalon or exercise of any discretion or
power by, the Board or any director or by the chairman 01 any mseting under or pursuant 10 Ihe
provisions of this Article (Including without prejudice to the generaUIy 01 the foregoing a$ to what
constitute. " ••(mable enquiry or as to the manner, timing and 'erms of any Required Disposal
made by the Board under Paragraph (F) 01 this Articlt) lihall be final and conClusive and any
dlliposal or lransfer made, or other things done, by or on belli" of. or on the authority aI, the
Board or any dlrtGlor pursuant to the loregoing provisions of 'his Article shall be concluSivu and
binding on all pertons concerned and shall nOI be open to challenge, whether as to Its validity or
otherwise on any ground whatsoever. The Board shall not be reqUired to give any reasons for
eny decision, determination or declaration taken or made In accordance with this Arllcle.

(N) This Article shall apply notwithstanding any provisions in tho Article8 to the
contrary.

(0) Paragraphs (Cl and (0) 0' 'his Anlele shal\ not aPPly to an ADR Depositary In liS
capacity .s .uGh. A person who has an Inlerest in American Depositary Shares evidenced by an
American Depolltary Receipt (or Inlerlm American Depositary Shares Clvldenced by an Interim
American Depositary Recflpl) shall be deemed for the purposes of this ArtIcle to have an
Inle,.st In the number of shares In the Company represented by such American Oeposltary
Shares and evldeflCtd by fUch American Depositary Recelpl (or In the number 0' Interim Rights
repre..ntld by such American Doposltary Shares and evidenced by such Interim American
Depositary ~ectipt. 8S the case may be) and not (In the absenco of nny other reason why hE!
should be so treated) In the remainder of the shares In I"'. Company (or Inlerlm Righfs) held by
the ADR Deposllary.

(P) Paragraphs (Cl and (0) of this Artlcl. shall not 81J1)Iy to the Custodian Bl'nk in illl
OGPGoity us ouch. A person who hall an Inlefest In shan'li by virtue of a IlIlI.In.stln Inlerlm Rlghl£
shall be deemed tor the purposes of thi& Articla to have an intcrOlll in Ihe number of shares In
the Company to which such If\terlm Rights relate and not (In the absence of Any other nlilson
why he should be so troated) In the remainder of the shares In the Company hold by Ihe
Cutlodiln Bank.

to) Paragraph (C) 01 this Article shall not apply to a Recognised Perlon acting In his
capac:lty as such. Where In that capacity Interests In shares In the Company or Inlorlm nights
are held by a Recognised Person under arrangement. recognised by the Company tor tho
purposes of Ihis Artiele, any 5uch person who has rights In relation to shares In Ihe Company or
Interim RightB in which such. Recognised Person has an Inter..t shall be deemed to be
Inlerested In the number of ahares In the Company for which such a Recognlll8d Person is or
may become liable 10 accoum to him or In the number of shares In the Company in respect of
which rights are wldenc;ed by the Interim Rights 'or which such a Recognised Person is or may
become liable to accounl to him. and any Interest which (by virtue of his being Q tonant in
common In relation to interests In shares in the Company or Interim Righis so held by such a
Re¢OgnlMd Person) he would olherwl$e b, treated for the purposes of Ihls Article as having In
a larger number of shares in the Company or Interim Rlghls In Iha Company $hQII lin the
'bsenc:e of any other reaSO" why he should be 80 Irealed) be disregarded.

)
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Tranl'.r of 8111....

38. SUbject to Artiel' 1B all transfers of shares thall be In writing in any common lorm Of
any other form acceptable 10 the Board and 81'1a11 be signed by or on behalf ot the transferor and
(8XCeptln the case of fully paid shares) by Ot on behalf ollhe transferee. The transferor shall be
deemed 10 remain the holder 01 the shares until the name of the transleree is enlered in the
Regle"r In respect thereof.

3Sl. The Board may In their absolute diacretion and without assigning any reason Iherelor
r.fuse 10 register any tranlS'.r of any 'hare:-

(a) which Is not a tully paid share; or

(b) which is in favour of more than four persona Jolnlly; or

(C) unless the instrument of transfer is duly stamped and lodged at the Ollics (or
such other plllCe 8S lIle Board may trom limo to time determine) to be roglstered
acx:ompanied:.

(i) (••ve In the case of a transfer by a Stock Exchange Nominee where no
oenlfloate has been '-sued in respect of the share in qu••tion) by a certificate
of the share to which It relates and.

(ii) by luch other evidence as the Board may reasonably require to show tho
right Of the transferor to make the transfer and.

(Ill) (If the lnllrument oll1'8nSler is executed by some other person on his beha") by
the aulhority 01 that person to do so; or

(d) unlv.. th. instrument 01 transfer Is In respect of only one class of share; or

(8) which 18 In favour 01 a minor. Infant. bankrupt or person of un$oune! mind; or

(I) on which the Company bas a lien pursuant 10 the Anicles.

40. If the Board refuse to register a transfer they shall within whichever is the earlier 01:

(8) the time required by the listing rules of the Stock Exchange from time to time: or

[b) two months after the date on which the transfer was lodged with tho Company

send to the transferee notice of the refusal and (excepl in the ca88 01 fraud) return to him the
Instrument of tranefer. Aliinatruments 01 transfer which .... roglstered may be rstalned by the
Company.

41. No fee WIll be oharged oy the company in respect of the reg~lr.tion of any Instrument
of transfer or probate or letters of adminiStration or certWk:ate of marriage or death or stop notice
or PQwer of Illtorney or oth.r document relating to or alleoting the title to My Shares or
otherwise for making any entry In the Register affecting the tille to eny shares.

42. The regletratlon of transfers may be suspended a\ IUch tim•• and for 5uch periods as
the Board may from time to time determine lind either generally or In respect 01 any class of
shares provided alWays that such registr8tion shall 001 be suspended for more than 30 days In
any year.

43. The Company .hall be entitled to destroy:·

(I) any instrumen, of transfer Which has been registered. at any time after the
ellplt'atlon 01 six years from the date of regtstration thereof;

(b) any dlYklend mandate or any vanallon or cancellation thereof or any notification
of change 01 addreSll, At any tlmfl afhu Ihll llxplratlon of two years from Ihe datu
Df recording thereDf;

(c) any share cenificale which has been cancelled, at any time nfter the expiration of
one year from the dale of such cancellation; and

(d) any other documont on tho oosis of which any entry in the RegIster is mado. nl
any time ~tt8r the expiration 01 six years Irom the dete an entry in the Register
WIS firs' made In respect thereof:
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and It shaH concIuslvely be prAumed in favour 01 the Company that every entry In lhe Register
purporting to have been made on the basis 01 an Instrument 01 transler or other documenl so
destroyed WIS duly and properly made, that every instrument 01 tranal.r IQ de8troy~ was a
valid and elleetive instrument duly .nd properly registered, that every share cetllhcate 80
deatroyed was a valid certificate dUly and properly cancelled and that every other document
deslroyed pursuant to this Artide was a valid and effective cIoeument In accordance with the
r8<lOrded particulars thereof In the book. or records 01 the Company: Provided always that:·

(I) the provi$lons aforesaid shall apply only to the deSlruction 01 II document in
good lalth and without express nollce to the Company thaI the presorvlltion
of such document was retevant to any claim;

(II) nothing contained In thiS Article shaH be construed as Impo~lng upon the
Company any lIabllily In respect 01 th. d••truction of any such document
earlier than as aforesaid or In any case where the conditlons of proviso (i)
above are not lu\lined: end

(Ii) relerences In this Article to Ihe destruction 01 any document Include
references to Its disposal In any mann.r.

44, Th. Board may at any time alter the allotment 01 any share but before any person has
been ent.red In the RegIster as the holder recognise II renunciation thereof by the 81101l&e in
favour or some Olher person and may accord to any allan" of a share a right 10 ellect such
renunciation upon and subject to such terms and condtions as the Board may think fit to impose.

Tranaml..lon of Share.

46. In case of the death 01 a Memb.r, the auJVivof'a or survivor where the deceased was a
joint holder. and theltgal personal representatives 01 the deceased where he was a Solo or only
lurvlving holder. shall be the only persoo or persons recogn•••d by the Company as having nny
tltl. to or Interest in the lhares. but nothing In this Article shall relea.. the eatate 01 a decea&ed
holder (whether sot. or joint) from any liability in respect of any share held by him.

.
46. Any person becomlng entitled to Ii share in consequence of the death or bankruptcy

of a Member or 01 any other event giving rise by operation 01 lew 10 such enlltlemant may
(SubjftctlU h.rein provided) upon supplying to the Company such .vidence 8S the Board may
reasonably require to show his lltle to the share either be registered himself as holder 01 the
share upon giving to the Company notk::e in writing 01 his desire to be so registered or transfer
such shar. to lIOme other person by eXeeuling • transfer 01 the share to that person. All the
Umitations, restrictions and provisions of the Articles r.latlng to the right to transfer and the
registration of transfers of shares shall be lPPlicable to any such notice or transler as aforesaid
as It the death or bilnkruptcy of the Member or other event as aforesaid had not occurred and
the notice of transfer w.r. alr,nsfer executed by such Member.

47. A person becoming entitled to • share by reason of the death or bankruptcy of n
Member or other event giving rise by operation of law to such entitlement shall, upon supplying
to the Company such evidence as the Board may reasonably require to show his title 10 tho
IIh8l6, be entltlld to the III11t dividends and other advantages to whIch he would be gntltled if
he were the registered holder 01 the ahare, .~pt that he shaU not. before ~eing registored as a
Member In reaptct of the lhare, be entitled In respect of It to exercise any right conferred by
membetBhlp in relation to meetings of the Company.

PrDvided u1wilYII that the Board may at any time give nolleR requiring any l;uch person
to lIIi~ either to be registered hlm.elf or to transfer the sharo, and lithe notice is not comDliGd
with within 90 days the Board may thereafter withhold payment 01 all dlvldondr.. bonuses ur
other moneyl payable In respect of the share until tho requtrementA of the notice hav!: bOen
compiled with.

)
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Con"er.aon 01 Sha....

48. The COmpany may by Ordinary Resolullon convert any paid-up shares inlo sloCk Dnd
reconvert any tcock Into paid-up shares of any denomination. After the passing of any resolution
conv,nlno all the fully paid-up sharts of any class in the capital 01 the Company Into sloak. any
shares of that elMs whiel'l subsequenUy become fully paid-up and rank pari passu In all othor
r.apeC1S w111'l such shares lIhali. if so provided In suoh resolution and by y~rtuo Ihereol and 01
this Article. be converted Inlo stock transferable In the same unlls as the shares already
converted.

49. The holders ot stock may transfer the same, or any pan thereol. In the same manner.
and subject to th, same regulations. IS and sUbject to which the shares Irom which the stock
arose might previously to conversion have been transferred, or as near thoreto as
circumstances admit; and the Board may from tlmo fa lime fix fhe minimum amount of stock
transferable but 80 that such minimum &haU nOI exceed the nominal amounl 01 thu sharus Itom
which the stock arose.

50. The holderll of stock shall. according to the Imount of stock held by them. have lhe
same rights, prlvll.ges and advantages as regards dividends. voting at meetings of tho
Company and olher matters 8S If thoy held the shares from which the stock arose. bUI no such
privilege or advantage (.xcept participation in the dividend. and proflls of Ihe Company and in
the ailll.ts on winding up) Bhan be conferred by an amount of stock which would nol, If existing
In shares, have conferred that privilege or advanlage.

S1. Such of Ihe ArtIoles of ltIe Company as are applicable to paid-up shares shall apply to
stOCk, and the words ·shar." end ·shareholder- therein shall include "stock" and ·stockholder".

AIt.ration 0' Clpltll

52. The Company may from time to time by Ordinary ReSOlution incroQso Iho share
capital by such sum. to be divided Into shares of such amount, u the resolution shall direct.

53. SUb/'ect to the prolll.lons ol.the Acts. the Company may, by th$ resolution Increasing
the share cap tal, direct that the new shares of any of them ,hall be offered in the first instance
to all the holders lor the time being 01 any shares of any class or classes in proportion to the
number of such shar., held bylhem respectively or miJY ml1lke eny other provisions as 10 issue
of th. new share•.

54. Th. ntw ,hl"s shall be sUbjec;t to all the provisions 01 the Articles wilh reference to
lien, the payment of estls. lorfelture. transfer, Iransmisslon and otherwise.

55. The Company may by Ordinary Resolutlon:-

(a) consolidate and divide all or any of Its share capilli into ,hi1t8S of larger nominal
valu.than Its existing shares;

(b) lIub-divide Its existing shares. or any 01 them, into shares of smaller nominal value
than II fixed by the Mamorandum 01 As$oclatlon SUbject. nevertheless. 10 Ihe
proYlllon' of ttle Acts, and the resolution whereby any share is Bub·divided may
reaolY. that, •• ~tw••n the holders of the shares resulting from such sub
diVIsion, one or more of the Shares may. Illi compared with the others. have any
such preferred. delerred or other special rlghts or be &object to such restrictions.
18 the Company has power to attach to unissued or new shares: Provided Ihat in
the lI~b-divlsion the proponion between the amount paid and Ihe amount, if any,
unpaid on .Ich reduced share shill b. the same 8S It was in the case 01 the
share from which Ihe reduced share Is derived; and

(c:) cancel any shares which. at the date of the passing 01 the resolulion, have not
been taken or agreed to be taken by any person and diminish the amounl 01 ils
capital by the amounl of the shares so cancelled,
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56. SUbject to any direction bV the Company In General Meeting, whenever as the rewlt
01 any consolidation or sub-division and consolidation 01 shares Members are .nUtled to any
I$sued shares 01 the Company In 'ractlons, the Board may deal with such tractions as they shall
determine and In particular may sell the llharss to which Members are so .ntltled In fractions lor
the best price r••sonably obtainable and pay snd distribute to and amongst the Members
entltl.d to such sheres In due proportions the net proceeds of the saki thereol. For the purposo
of giving efftc1 to any such 881e the Board may nominate some person to exoculo a transler 0'
Ihe shares sold on behalf of the Members BO entitled to or in accordance wilh the directions 01
lhe purchaser thereof and may cal.l84l the name of lhe translerte 10 be entered In the Register
8S the holder of the shares comprised In any such Iransfer and the purchaser shall not be bound
to see to the application of the purchase consideration nor shallUlle 10 the shares bet ollected by
any Irregul.rlty or invalidily in Ihe proceedings In ralerenoe to the sale.

57. Subject to the provisions of the Acts, the Company may by Special Resolution rHdLlce
ils share capital, any capital redemption reserve and any share premium account In any
manner. and diminish the amount 01 Its share capital by the amount of the shares GO cancelled.

General Meetlnp

58. The Company .hall In each year hoid 0 General Meelin9 as its Annual General
Mesling in .adltlon to any other m••tings in that year and shall specl1y the meeting a, such In
the notices calling It; and not more than 15 months shaU elapse between tho date of one Annual
General Meeting 01 the Company and thai of the next. The Annual General Ml;loting shall be
held at such time and place as the Board shall appoint. All o~ General Meetings shall be
c.lltd extraordinary General Meetings.

59. The Board may. whenever they think m, convene an Extrtordinary General Meeting.
and EKtraordlnary General Meetings shall also be convened on such requlSlitlon, or, In delaull.
may be convened by such requlsltlonlsll, as provided by the AcII. If at any time there are nol
within the United Kingdom sufficient directors capable of acting to form a quorum, any dlrt/ctor
or any two Members may convene an Extraordinary General Meeting in the samo manner as
nearly as possible all that In which meetings may be convened by the Board.

Nollee. of Meetlno_

eo. An Annual General MeetIng and a meeting caned tor the passing of a Special
Resolution or (save as provided by the Acta) a resolution at which special not~ has been glven
10 the Company shall be called by not leas than 21 days' nollce In writing, and any olher
m••ting shall be called by not less that 14 days' notice In writing. The notice shall be GxcluSiv4il
of the day on which it is served or deemed to be served and of the day lor which It Is given and
shall speolly the place, the day and the hour of the meeting. and shall be given. In Ihe mannnr
hereinafter menttonlKl or In luch other manner, if any, .. may be prescribed by the Board. 10
auch peraons •••re. under the Articles, entitled to receive euch notlce& from the Company. In
the case of Iny General Melting at which special buslnes, III to be trans8Clod. the nolice sholl
specify the general nature of eUM bu.ln.... A notloe convening a meellng at which any
reaolulion II to be proposed a8 an Extraordinary ResolUllon or as a Special Resolution. shall
oontain B statement to that effeot. Provided that a meeting of Ille Company shall.
notwithstanding that It 18 called by Shorter notice than that specifIed In this Article, be d9f,1med to
have been duly called If It it 10 agreed:

(a) In the case of an Annual General Meeting, by all the Members entitled to attend
and vote at the meeting; and

(b) In the case of any other meeling, by II malorlty In number ollhe MembcJr3 having
a right to atlend and vote at the meeting. being a majority togElth(lf holding not
le8& than 95 per cenl in nomin,,1 vallie 01 the shares givinQ thaI riQht.

)
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61. (A) In every notioe calling 8 meeting 0' the Company there shall appear with
reuonable promlnellC* • llatemont thaI a Member endtled to attend and voto Is entitled to
appoint one or mort proxies to attend and vote In his ste.d and thaI a proxy need not be a
Member.

(8) The eccIdental omission to givt notice of a meet\l'lg or form of proxy to, or Ihe
non-receipt of nollce ot a meeting or torm at proxy by, any person entitled to receive notice shall
not invalidate the proeee<lIngs 81 that meeting.

62. (A) Sublect to any restrictions contained in \he Acia or in any other ot the Articlos,
every Member shall be entilled to Dltond • Gentral Meeting, In person or by proxy. This
entitlemenl shall be sublect to any arrangements reterred to In the remainder 01 this Article,
provided tlUlt where the meeting Is to be held at more than one p1ac:e, thA nrmngnmnnlG shall
operate so that any Members or proxies prevented or excluded trom auendlng at one place are
permitted to attend and l*Ilclpate at one of such other places,

(8) In accordance with Paragraph (A) above, the Board may make such
arrangements, as they 6hall in their abliOluto discretion consider to be approprlato, for any of tho
lollowlng purposes:-

(i) to regUlate the level of a""ndance al any p1a08 specified for the holding of a
Gener.1 Meeting or any adjournment of such a meetlng. or to ensure the safety 01
people attending al any such place; or

(11) to tacilltll. attendance at such meeting or adjournmenl;

and may from lime to time vary any such arrangements or make new arrangements In their
placEl. Such arrangements may Include, without prejudice to the generality ollhll forllgolng. tho
iSlLue of lickets or the u•• 01 some random means 01 &election or otherwise as the Board ahall
c:onaidllr 10 be appropriate.

(e) In the ca.. 01 any meeting 10 which such arrangements apply the Board may.
when specifying Ihe place of the General Meetlng;-

(I) direct thllt the meeting shall be held at a place specified in Ih~ notice at which the
Chairmln of the meeting shall pr••1de ("Main Meeting Place"); and

(Ii) make arrangements tor s1multlneous att.ndance and participation at other places
by Members and proxies otherwise entitled to attend Ihe General Meeting but
excluded from II under the provisions of this Article or who wish to attend at any of
such other places.

(0) Suah arrangement6 for slmultaneou. attendanet may include arrangements for
reguiallng ttle level 01 attendance In the manner aforesaid at any of 8uch other places, subject
to the provisions 0' Paragraph (A) above. .

(E) For the purposes 01 all other provtllions of theH ArtICle. (unltt.s the conlext
requlr08 otherwise) the Members shall be deemed to be meeting In one place, which shall be
the Main Meeting Place.

(F) It the Board. In their absolute discretion, consider that It Is Impractical or
undeRlrable for any reason to hold a General Meeting on the date or al the time or place
specified In the notice calling the General Meeting, they may postpone the meeting to another
datt, time and place. When a meeting Is so postponecl, notice 0' the date, time and p1aci ot the
postponed meellng shall be plac;ed In at 18ut two naUona! newspapers In the UnIted Kingdom.
Notice 0' the business \0 be transacted at such poatponecl meeting shall nol be required. The
arrangements referred to in this Article shall apply to the postponed meeting.

(0) The Board may require Members or proxi.....klng attendance at any General
Meeting to &ubmlt to such starches or other security arrangements as the Board considers
appropriate. The Board shall be entitled, In tholr absolute dlscretlon and notwithstanding the
provisions of Artie::l. 62(A), to rA'use entry to. or eject Irom. a General Meeting any Member or
prOlCy who doss not submit to such searches or comply with such a8Curlty arrangeflllfllh;.
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63. All buliness transacted at G.n....l Meetings of the Company shall be deemed special
business other than the following buSines$1t ttanaac:ted at an Annual General Meellng. namely:-

(8) declaring and sanctioning dividends;

(b) considering the accounts, balance sheels. reports of the Board and the Auditor
and .n other documenls required by law to be attached or annexod to Bny of the
aforementioned documents:

(e) electing directors in place of lhose retiring (by rotation or otherwise); Bnd

(d) appointing (when special nolice of Ihe resolullon for such appointment IS not
require<! by the ACIS), and lixing the remuneration of, the Auditor or the manner in
which sLU:h remuneration is to be fixed.

Proceedings at General Meellng.

64. No bUsinesa shall be transacted at any Gen.ral Meeting unless a quorum of Members
Is pr•••nt at the time when the meeting proceeds to buslMIS but the absence 01 a quorum shan
not preclude the appointment, choice or election of a chairman. whIch shall not be trealed as
part of the business of the meeting. Save as herein otherwise provided. two Momborll present in
person or by proxy and entitled to vote shall be a quorum.

65. If w"hln ten minutes (or sl.lCh longer period not exCMdlng one hoUr a8 the chairman ot
the meeting may determine 10 wait) from the time appointed lot It1t moeting II quorum is not
present, the meeting, If convened upon the requisition of Members, shall be dissolved; in any
other case It shall stand adjoumod to the same day in the next week. at the same tlmn find
place. or 10 such other day (not being I... than '4 nor more than 28 days thereafter) and ul
such other time and place as the Board may delermln. provided that if the Board so de'ermine
anolher day, time or place the Company shall give not less than Seven days' notice in writing 01
any meeting adjoumed through want 01 a quorum.

88. (A) The Chairman. If any. or In hi. ab5ltnc8 the deputy <;helrman. If any. of Ihe Board
thall prl8lde as Chairman at every General Meeting of the Company. or If 'here Is no such
chairman or dtputy chairman, or If noither of them shall be p.....nt within 15 minulEls aflor the
time appointed for the holding of the meeting Dr Is willing to act the directors present shall elect
on. of thelr number to be chainnan of the meeting. If at any meetlrtO no director IS willing to acl
a6 chairman or If no director is present within 1S minutea after t'" time appointed lor holding 'he
m.eting, the Members pr...nt Whether In person or by prOlly shall choose one of their number
to be chairman of 'he meeling.

(9) The chairman shall take luch action as he thInks tit to promott.l the orderly
conduot of General Meetings. The decision of Ihe chairman on point. of order. matters of
proetdure or at'islng Incidentaly out of the business of the Meeting shall be tinal ond conclusive,
as shall be his d.terminatlon, acllng In good lalth, Whether any point or maner is 0' such a
nature,

67. (AI The chairman of the meeting may al any time with the conSCtnt of any meellng at
which a quorum .. Pfes8nt (and shaUll .0 dlrtlCted by the meeting) adjourn tho meeting to
another time or place (or indefinitely). \n addition, the chairman may al BnV lime withoul tho
consent of the meeting adjourn the meeting to «nother time or p1ac, or indetinitoly it it appears
to the chairman that:-

(i) the number of persons prelen' or wishing to attend cannot be conveniently
accommodated In the p1ace(s) appointed for the meeting; or

(II) the unrUly behaviour 01 any persons attending the meeting prevenl£ Dr Il'l Ilkoly to
prevent the orderly conduct of the bUlinesa of the meeting: Or

(iii) an adjournment Is otherwise necessary &0 that the business of the meetIng may
be properly conducted.

No bUllness shall be transacted at any adjourned meeling other than bUSIness IDft unllnlshed at
the meeting Irom which the adjournmenl took place.
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(8) When a meeting Is adjourned 'or an indetinlte period. the date, time and place 01
tns adjourned meeting ,hall be fIXed by the Board. When • m.Ming It adjourned for 60 clava or
more. noticl of the adjourned meeting shall be giVen as In tne cay 01 the original meeting.
When a me.tlng Is acijourned lor more than 14 days but less than 60 days (or ior 14 days or
less If the date of the adJOurned meeting Is 'heed by the Board). notice of the day, lime and place
01 the adJourned meeting shall be placed In at leall two natlONl nltWSpapers In ti\8 United
Kingdom and notice of the business to be transacted al such an adjourned meeting shell 001 be
requfre<i. Whtre • meeting Is adjourned tor 14 days or 18$$, and the date 01 the adjourned
meeting II Ibc4ld by lhe chairman of the meeting, It shah not be nec8saary to give any notice of
an adjourned meeting, or of the bu.lness to be Iren.acted at an lildjourrt«! Ill()flling whQtevar
the reason for Ihe adjoumment.

68. (A) In the case 01 a resolution duly proposed 8S a Special or Extraordinary
Resotutlon, no amendment to It (other than an amendment to correct a patent error) may be
oonsldered or voted upon. In the cae. of a reaolutlon duly prOpelled .8 an ordinary resolutlon,
no amendment to It (other than an amendment to correct a patent error) may bel considerod or
voted upon unl... at leasl 48 hours prior 10 Ihe lime llppolnled lor holding the meeting or
adjourned meellng al which IUch resolution Is to be proposed notice in wrltlng of the terms of
the amendment and Intention to move the sam. hi' been lodged at the Office.

(B) Subject to paragraph (AI, If an amendment shall be proposed 10 any resolution
under consideration bUt shall In good fanh be ruled OUI of order by the chairman 01 the meating,
the proceedings on the substantive resolution shall not be InvaHdated by any error In such rUling.

69. At any General Mttting a r,solution put to the vote of the f1'Iteting shall be decided on
a. show of hands unless I poll Is (before or on the d~laratlon of the result 01 Iho Ghow of h.1nds)
demanded:-

(a) by the chairman ollha meeting; or

(b) by at least five Members present In person or by proxy and entitled 10 I/ote; or

(c) by any M.mbtr or Utrobttt pre.ent in Pfrson Of by proxy and representing not
It•• than one t,nth 01 the tolal voling rights 01 all tN Mtmbers having the right to
vote at the meeting: or

(d) by. Member or Members pre.entln ptraon or by proxy and holding shares in the
Company oonferrlng a right to I/ole at Ihe meeling baing sharos on which an
aggregate sum hu been paid up equal to not less than one tenth 01 the total sum
paid up on all tile shares conlerring that rIght.

Unless a poll be so demanded a declaration by the c:h.lrma" 01 the meotlng that a resolution
has on a show 01 hands been carried or carried unanimously, or by a pal'lleular majority, or lost
.,nd an entry to that effect In the book oontaining the minutes of the procooding' of tho
Company shall be conClusive evldttnc:e 01 the leet without proof of the number or proportion 01
the votes recorded In favour of or against such resolution.

The demand lor a poll may be withdrawn at any time btfore the close of the meeting or the
taking of the poll whichever 18 earlier.

70. A poll demand.d on the .lectlon of a chairman of the meeting or on a question of
acllournment .hall be laken fonhwllh. A poll demanded on any other quesl!on shall be laken nt
such time (nOI being more than three months after the date on which the poll was demanded)
and place(I) as the chairman of the meeting ahall direct. No notlce need be given of a poll. Any
busln... other than that upon which the poll hU been demanded may at the dlscrotion 01 the
chairman of the meeting be proceeded with pending the IIlking of the pori.

71. II. poll it requirtd. II .hall be t.ken in 8uch manner (including the use of ballol or
voll"O papert or tlckell) as the chairman 01 Ihe mteting may dirsct and the result 01 the poll
shall be deemed to be the resolution of the meeting at which the poll was demmxJed. The
chairman of the meellng may appoint IICtUilneKll'G anc may adjourn tho lTIBetlng 10 some p1Rce
and lime affixed by him for the pl.lrpo&e 01 declaring the result of the poll. or may declare th~
resull, or arrange to halle II deelared, in such manner as he shalllhink III.

72. In Ihe case of 8n equility of l/ot&S, whether on a show of hands or on a poll. UIO
chairman of the m.eting a' which the show of hands takes place or at which Ihe poll I~
demancled shall be entitled to a second or calling vole,
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VOl•• of Me",.."

73. SUbject to any rlghls or restrictions anatlled to any c1asa or clBlSes 01 share and to
1I'l8 proVISIons ot the Articles. on a show of hanels every Member who Is present In person shall
have one vote and on a poll every Member who is presentln person or by prolly shall have one
VOte for ellery 25p In nominal amount of the Ordinary Shares of wtllch he is the holder.

74. In the eBB8 of joint holde'. of a ahare Ihe vOle of the senior who tenOOrs a vole.
whether in person or by proxy, shall be accepted to the exclusion ot the votes of tho other jOint
hold,,..; and for this purpose seniority shall be determined by the Dreier In whleh Ihe names
stand In the Register In respect ot the share,

75. A Member of unsound mind. or In re&peCl of whom an ocdar has been made by any
court having jurisdiction In lunacy. or menIal disorder. may vote. whether on'a show of hands or
on a poll. by his committee. receiver. curator bonis. or 011'1., person in th. nature of 11

committee. reoeiver, or curalor bonis appointed by lhal coun, and any such commlllee, receiver.
curalor bonis or other person rnay, on a poN, vote by proxy provided that such evidonce as Ihe
Board in their absolute discretion may require of the aUlhority of the person claiming 10 vote
shall have been deposlted at the Olflc;e or al such oth,r place as is specified for deposit of
Instruments of proKY not I... than 46 hour", before the lime lor holding the·meeling.

76. (A) No Member shall. unless \he Board in their absolute diacretion othefwisa dolermine.
be entitled to attend oc vote at any General Meeting either in person or by proxy, or upon any poll.
or to exercise any other right conferred by membership al or In !'elation \0 meelings 01100 Company
In relP8Cl of any Iller., In the t:*pltal aflha Company held by him It:-

(I) any call Of other sum pr.,.ntly payab~by him In respect Qllhose shares remains
unpaid: or

(ii) (a) he or any person appearing to be, directly or indirectly, interestod in t/1ose
8harea hal been duly served with a notice uncklr Stellon 212 of the 1985 Act; and

(b) he or any such person Is In default In supplying to the Company the
information requested within the time specified In such notice lor compliance.
being not I.., than 14 days a"er servlc;, of the noUCe; and

(e) the Board rellOlve l/1at tholl8 shares be disqualified,

(Bl Such dlsquallflcallon shall conlinue unlll not more than seven days atlar Iho
earlier of:·

(i) rtctlpt by the Company of notice Ihat those sh,r•• have been sold to a bona fide
third party who IS not a connected person. Such as a aale .shall include a sale
through the London Siock Exchange Dr any slock eXchange oUlside lhe Unlled
Kingdom or by the acceptance of • takeover off.r;

(II) due compliance, 10 the satisfaction ot the Company, Wllh the noliee under Suclion
212;0'

(iii) the Board resolving 10 remove the dlsquallflcallon.

(0) For the purpoaes of this Anlcle a person shall b. t',aled as appearing 10 be
interested in any shares If the Member holding such shares has olven to the Company a
notlflcatlon under section 212 whlc:h fall8 to establish the ldentltles of Ihoto inlorested In the
ahar8' and It (al1er taking Into account the ..Id notification and anv other notification under
Secllon 212) the Board know or have reasonable cause to beli,v, thai the person in quostlon Is
or may be Interested In the shares.

77. If (I) any objection ,haU b. ralaed to the quallflc;allon of any voter (whelher on a show
of hands Of on a poll) or (II) any votes have been counted whICh ought not to have been counled
or which might hallie been rejected or (III) any vOles are nol counted which ought to haye btltlll

counled. the objection or error shall nol vitiate the decitlon of the meeting 0' adjourned meeting
on any resolullon unless the same Is raised Or polnt~ out at the meeting or, 8S Ihe casu may
be. the adjourned mtttlng at which the vote objeoted to is given or tendered or AI which Ihe
,rror occurs. Any objection or error shaH be referred to the chairman of the meellng and shall
only vitiate the deolslon of the meeling on any resolution it the chairman decides !hal th.. same
may have aH,eted the deellllon of the meeting. The decision 01 the chairmen on such matters
shell be final and conclusive,
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78..On a pall votes may be given personally or by proxy and III Member entitled 10 more
than one vote need not u&8 an hl$ votes or cast all tho votes he uses in 1I1e same way.

79. The instrument appointing a proxy ,hall be In writing In any usual or common form. or
any other 'orm which the Board may approve, under the hand 0' the appoinlor or ot his attorney
duly 8uthoriaed in writing, or If the appointor II acorpora,lon ehher under seal or under tha hand
01 any officer or attorney duly authorised. The signature on such instrument nfled not be
wltn....d. A proxy need not be a Member.

SO. Art lnetrument appointing a prollY and the power ot attorney or other authority, if any,
under whleh It Is signed, or Q notarially cenlfled copy of ,hat power or authority, or, In the casu of
a power of attorney, a copy certified In accordance with the Powers of Attorney Acl1971, shall be
deposited at 'he Ofrice or 81 such o,her place (if any) within 'he Un~ed Kingdom as is specified
for that purpo.. in or by way ot a note fo the notice convening the meeling 01 in any inslrument 01
proxy sent out by the Company In retation to that meeting not less than 48 hourll bofortl Iha timn
tor holding th. m.etlng or adjourned meeting. at which the person naMed in Ihe jnslrument
propose. to VOle, or, In ,he case of a poll taken otherwl.. than at Dr on the same day as the
m"tlng or adjourned meeting, not less than 24 hours before the time appointed for the taking 01
the poll at which It Is to be UNd. and In default the instrument of proxy .hall nol be treated as
valid. When two or more valid but different Instruments ot proxy .... delivered in (espect 01 the
earne share lor use at the sarne meeting, the one WhIch Is last delivered (regardless of Its dale or
at the date at lis eK80ution) sh.1l be treated as replacing and revoKing the others all reg4lrdG thaI
share. If the Company II unable to determine whlc:h WIS lut delivered, none of them shall be
treated as valid in relpeel of that aharo. Delivery at an Instrument appoint:ng a prOlly shall nol
preclude a Member from attending and voting in person al the meetirlg or poU concerned.

81. An Instnnl8nt appanllng a proxy 1haJ~ unlell8 the contrary Is stated thereon, be valid as
well for any adjournment of \tie meeting to which it relales. An Instrument of proxy expressed to
relale to more than one metting having once been delivered purlU8nt to the ArtlcIes tor the pUrpoSRS
of any MMtIng thtII not require again to be dellV~ for the purpose of f1Iy IUbtoquGnt meeting to
which It relates. No Instrument of proxy shall be vllld alter lhe expiration of 12 months from the date
of its exewtion eXCltpt at an adjourned meeting or on a poll demanded at a meeting or adjourned
meeting In cases wtlere the meeting was originally hetd wlthin 12 moo"'" from \hili dale.

82. The Inltrument appoInling 8 proxy shail be deemed to confer authority to demand or
join In demanding a potl and 10 speak at the meeting.

83. A voto glvon In aooordanc;;e with the terms of an Instrumont of. proKy 5h4l1 be valid
notwlthltandlng the prevIoUs death or Insanlly of the principal or revocalion of the Instrument of
proxy Dr of the authority undar which the Instrument 01 proxy was executed provided thaI no
Intimation in writing of luch d.ath, In.enlty or revocation shall have been received by the
Company at the Off~ or luch Ofher place (If any) as Is Speclfled for deposillng Ihe Instrument
of proxy not later than the lasl time at which an instrument of proxy ahouJrt havn hnnn dllllvUltlu
In order 10 be vaud tor USB at the metting or aOJourntd m"ling or (in the ca,. of a poU taken
otherwise than at or on til" 11811l.. day u the meeling or adjourned meeling) 24 hours betOM thl!
fime appolfll6d for the I'\oldino of apoll at whieh .uck voto h: givon.

84. S~ to the provialons of the Acts, a resolution In wriHng signed by or on behalf of
all tne MtmDtrl ror tnt um. being entilled to reoetve notice of and tu .lllItllltI HIlL! VUllf III Glf/llmll
Mootingc ehall be .. valid and effective lUI If the came had been passed al a a'ln,ual Meeting
of the Company duly convened and held, and may consist of two or more documents in like
form each signed by or on btha" or one or more of the Members.

Corporations ActIng by Repres.ntatlvtl It Meetings

85. Any corporatIon (IncllJOlng a corpora1lOn 801&) Wllich is a Meml)er 01 the Company may
by resolution ~ Ita Board or athor governing body Dr, by authority given under seal Dr under the
hlllnd of an oHIC8I' duly authot'lsed by It. aulhorl$e sud'I person or persons 8& it think.oli iii to nel Ar.
its represenlaliVe or representatives at My meeting of the ComPlny or or any class 01 Members in
respect of I,s entire holding or any part or par,a thereof. lhe Solicitor for the allaifll 01 Hor
MaJ-cty'. Treaaury may, 80 I~ ae he Ie .. member of the Company, authoriIJCiI in writing undor hie
nand such person 8& he thinks fit to ad as his representativl!I at allY meeting allha Company or of
anY,C!888 of members of the Company, A person 80 authorised pursuant 10 tho loragolng
prOVI$iO!'lS of this ArtIcle shan be enlltlecl to exerelse the same pc1'Mlrll on behalf otitis corporation
which he r.pr••1Itlt& In reaped ollhat pan of such corporation's holding to whlc:h his DuthoriOOlion
relate& ali Ihilt \;OrporiltiQn ~k;I.11en;i" It II w~. iln irl<fjvidual Membet willi flluc.;11 t.\ltulcJIIIU.
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Directors

sa. SUbjec1 to Article 87 the number of directors shall be not less than fol.lr.

87. The Company may by Ordinary Resolution from time to time vary the minimum
number and/or fix end from time to time vary a maximum number of directors.

88. A director shall not be required 10 hold any shares In the capital of the Company.

89. A director who is not a Member Ihall neverthelea be enlitled to recsive notice of and
attend and speak at all General Meetings or Ihe Com~ny and all separate Genural Meelings 01
the holders of any C1us of shares In the capltar of the Company.

Borrowing Power.

90. Subject to the provisions 01 the Articles the Board l1IIIy exercise all the ?owers 01 the
Company 10 borrow money. and 10 mortgage or charge all or any part of Its undertnking,
property, Bssets (present and fulure) and uncalled capital. and SUbject to the Acts to issue
debentures and other securities, whether outright or as collateral HCtJrlty for any dobt, liabilily or
obligation of 'he Company or of any third party.

91. (A) The Board shall restrict Ihe Borrowings of the Company and olCerclse all voting
and other rights or powers ot control exercisable by the Company In relation to the subsidiary
undertakings (if any) so illS to llecure (but. as regards the subsidiary undertakings. only insofar
as by such exercise it can secure) that the aggregate amount for Ihe lime being remaining
outslandlng 0' all Borrowings of the Group lor Ihe tIme being owing to persons outside Ihe
Group shall not at any lime. without the previous sanction ot an Ordinary Resolution of Ih9
Company. exceed an amount equal to 1.75 times the Adjusted Capital and Reserves.

(8) For the purpo$8 of this Article,

"Adjusted c.pItalafld Reaerves" means. subject •• hereinafter provided. lhu aggregate of
the following Items, namely: •

(I) lhe nominal amount 01 the share capllal of the Company lor the time being
allotted (but not at such time Issued) and paid up or credited as or deemed to be
p'id up together wllh the nominal amol.lnf of the share capital of the Company for
the lime being issued and paid up or credited as or deemed to be paid up; and

(II) the amounts standing to lhe credit of "II ,.Mrves (including wlthOl.lt IImltalion any
share premium account or capital redemption r...rve. and any credit balance on
profit and IOS8 account)

all as shown in the Latest Consolidated Balance Sheet but after deducling
therefrom any cJebll balance on profit and loas account (a. 60 shown). to the
extent that 'UGh deduotion has not already been made and after making
adjultments to reflect any vartatlon In the amount 01 such paid-Up 'hare capllal,
ahare premium aCGOunt or capital redemption reseNt! since ttw date of tho Latest
ConlOlldated Balance Sheel;

)
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and further adjusted:

(8) to the extent that the following ilems have not already been added. deducteo or
excluded In arriving 8t the amounts r.ftrr.d to In (i) and (II) above:

(1) by taking into account the subscription moneys (including any premium) in
respect 01 any share oapltal 01 the Company allotted or issued lor cash since
the date 01 the Latest Con$Olldated Balance Sheet to the extenl thai the
ISubaorlptlon moneys (Including any premium) in respecl thereof are payabl8
within twelve month. at the date at which the amount 01 the Adjusted Capital
and Reserves I, 10 be calcUlated. In particular where an allOlment or issue
(actual or proposed) 01 shares for casn has been underwritten then tha
subscription moneys (Including any premium) in respect of such allotment or
issue (if not received at the tlnle the calculation Is made), shall be deemed to
have been received (to the extent thltlUch moneys are payable whhln 12
months aller the date of allotment) on the date when such allotmont or Issue
was underwritten to thu 8xtent that II was underwritten (or. if such
unclerwriting was conditional. on thtl date when such un<:lerwrlting became
unconditional):

(2) by deducting theretrom any distribution declared, recommonded (by the
directors 01 the company proposing to make such dillribl.llion to the members
ot IUCh company) or made by any member 01 the Group (other than to any
other member 01 the Group and .t1rlbutable direc;Uy or Indirectly to the
Company) out 01 the profi\$ included wIIhin the reserves as at the date 01 the
L.te.t Consolidlted Balance Sheet and not provided for in the Latest
Consolidated Balanc::e Sheet; Ind

(3) by deduotlng therefrom any amounts shown In the Latest Conlolidatad
Balance Sheet attributable to the Inlerest& 01 oulsld_ shareholders or
members In the subsidiary Undertaking.;

(b) as may be appropriate a. 1\ the latest reasonably practicable date prior to the
date 01 calculallol'l 01 t~e Adjusted Capital and R...rves In respect 01 any
vlrlatlon In the book value 01 Ihe Company's Investment in the subllidiary
undertakings since the date 01 the Latest Con8Ollda1ed Balanett Sheet (whelher
by way 01 share or loan capital or indebtedn.,., other than IndebtEKIness. on
current account arising in the ordinary course 01 trading) bul Ignoring r8VOrlUe
pro1itl or 10ISes arising In the accounllng rel....nce period which commenced
Immediately after the date of the Latost Consolidated Balance Sheet;

(c) If th. calculation Is required lor the PUrpOll4l1 of or In connection with a transaction
under or in connection with which any company Is to become or coase to bo it

lubaldlary undertaking. as would be appropclate If $ueh transaclion had been
oerrled Into effect; and

(d) by the making 01 such other (if any) adjustments .a the Auditors sher oonsuhation
with the Company may COIlalder appropriate (Including, without limitation to the
generality 01 the foregoing, any adjustment to renect any variation in the amount
shawn In the Latest ConBOlidaled Balance Sheet attributable to ooodwill);

but 10 that no amount to be added. deducted or excluded as a result of anv 01 the
foregoing shill be added. deducted or excluded more than once In tho somll
calcUlation.
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"Borrowings" means as at any date:

(I) Ih. principal amount of all moneys borrowed (with or wlthoUI security) by any
member 0111\41 Gro\,l?;

(II) the nominal amount of the I'sued share capital ot anv subsidiary undertaking
lother than eqully share capital or ahare capital ranking In all respects as regards
participation In the profits and assels of such subsidiary undertaking alter lIS
&qUi!)' share capital) which Is 1'101 benellclally owned by any member ollhe Group;

(III) the maximum principal amount for the time being outstanding lor which any
member of the Group is liable as guarantor or Indemnmer or provider of ••curity
In respeC! of:

(A) oblIgations tOf redempllon of any 'hare capital of any bOdy corporate (other
Ihan share capItal which Is benellclally owned by any member 01 the Group):
or

(B) the principal amount of borrowings or loan capital (not being borrowings due
to any m.mber 01 Ihe Group Or loan capital beneficially ownod by any
member 01 the Group) or any person other than a member of the Group and
10 thai lor the purposes ot thlB BUb-paragraph IB) 'borrowings" shall be
deemed 10 include cbIlgaliont which, were they obligations of a member 01
the Group, would be Rorrowings under this definition thereot:

(Iv) the principal amount raised by any member of the Group by acc:eptllncus or
under any acceptance credit opened on Its behalf by a bank or accepting house
(1'101 being in either case In relation to the purchase 01 gooda or services In the
ordinary course 01 trading which have been outstanding lor 187 days or less);

(v) the principal amount of any debentur•• of any member of the Group not
beneficially owned by a member of the Group;

(Vi) any fixed or minimum premium payable on final repayment of any amounl falling
to be \aken 11'110 account as Borrowing. uooer this definition theroot;

(vK) amounts not described In (I) \0 (vi) above If they would be shown as borrowings In a
consolidated balance sheel (being the main or principal balance IIhuet) oflhe Group:

but shall be deemed not to Includw;

(viii)Borrowlngs for Ihe purpOM of repaying the whole Of any part of Borrowl. by a
Mtmtltr of the Group for the time btlng outstanding and so to be applied within
six months of being borrowed. pending their application for such purpose wllhin
such period;

(Ix) Borrowings Irom banks or others for the purpote of financing any contract in
respect 01 which soy part of the prlc. ~Ivable thereunder la guaranteed or
Inlured by the Export Credits Guarantee Oepartment or any other Institution
oanyIng on similar business to an amount not exceeding that pan 01 the priCE!
receivable 1hereunder which Ia so guaranteed or Insured;

(x) Borrowings 01 any body corporate becoming a subsidiary undertaking at the time
It becom•• _ 8ubeldlary undertaking and for a period of six months therealler. and
Borrowings remaining secured on any "'91 acqulted by a member 01 the Group
at the tim. of lIUCh acquisition and for a ptriod of six months thereafter. Providnd
in eech CIte "'at such Borrowln;& were Incurred tand in the latter case that the
security was givsn) prior to sl,Ich body corporat. bectlming a lIubsidiary
undertaking and such a.cquisitioo respectively;

}
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and acthat:

(xI) there shall b. credited against the amount 01 any Borrowings any amounts
benefldllly owned by any member 01 the Group which are deposited with any
bank or other person (whether on cooent account or otherwise) not baing a
me.' of the Group and which are repayable to any member 01 the Group on
demand or wllhln thrlG months of any demand. subject, in,the case 01 money
deposited by a parlly owned subsidiary undertaking 10 the exclusion ot a
proportion thereot equal to the minority ptoponlon (as dellned In paragraph (xiii)
below);

(xii) no amount shall be taken Into account more than once in Ihe same calculation;
and

(xIII) notwlthslandlng any other provisions 01 these Articles 6orrowings by a purtly'
owned lub.idI.ry undertaking which are not owing to another member 01 the
Group shall be taken into account subjec1 to the exclusion 01 a proportion thereot
equal to the mlnorlty proportion and Borrowings owed to a partly-owned
8ub*ldiary underl8klng by anotner member of the Group shall be laken into
account 10 \he extent of a proportion thereol equal to ,he minority proportion; 101
the purposes afores.ld "minority proportion" shall mean the proportion ot ttlt!
IUued equity shate capital 01 such parlly-owned lubsldlery undertaking which Is
nol attributable diruclly or indir*Ctly to the Company;

(xlvI when the aggregale amount of Borrowings on any particular day is being
ascertained:-

(al any such Borrowings 01 any member of the Group denominated or repayable
in a currency olher then sterling shall be converted for the purposos 01
calculating the sterling equivalent:·

(I) with the exception of Excepted Foreign Currency BorrOWings (as
hereinafter defined), at the rat. 01 exchange prevailing on such day In
London provided Ihal any of such Borrowing. shall be converttKI at tho
rate 01 exchange prevailing in London six months belore such day II
\tIer.by .uch aggregate amount would be less (and so that for this
purpoee the rBte 01 exohang& sh811 be taken as the middle mark,t rate as
at the close of business In London on the relevanl day (or, If such day Is
not a buslne•• day, the preceding day which is a business day) as
supplied by lIuch person or calculatIJd on lIluch bas,s:. as the Audilors may
determine or approve).

(Ii) In the cap 01 any Excepted Foreign Currency Bonowings at the rale 01
exchange which would be applicable to such Borrowings on their repaymenl
to the extent that such rate 01 exchange Is epecilled under any EXchanga
Cover SCheIl'lt (ea hereinafter delned) In connection with such Borrowings
provided that where It Is nol possible to determine the rale of exchange
appllctlble at the time of repayment of any .uc:tl Excepled Foreign Currency
BorrOWings such Borrowings shall be converted into sterling under the
term, of tho applicable Exchangt Cover SCheme on such basis Q$ may be
agreed or determined by \tie AudItor, 01'.11 this Is agreed by the Auditor not
to be practicable, in accordence with the provision. 01 (I) abovo.

For the purpos.s of thl, paragraph (a): "Excepted Foreign Currency
Borrowlng.- means those Borrowing. denominated or repayable in a currency
other than sterling which have the benefil of an Exchange Cover Sch"me; and
"Exchang. Cover Sch.m." mean. any exchange cover scheme. forward
currency contract or ourrency option or other arrangement taken out to r"duco
tM lisk$ ,slOClated w"h Iluctuations in exchange rales and which has Ihe
effect of limiting exposure to lIuclualions In exchange roles;



26

(b) where under the terms of any Borrowing the amount of money which would be
required 10 dillcharge !he principal amount 0' such BotrowIngs In full II It tell \0
be repaid (Whether at the option of the member of the GrouP borrowing the
same or by reason of default) on such date 1$ leS$ than 'ho amoun' which
would otherwise be taken Into account In respect 01 such Borrowing lor the
purposes 01 this Article, the amount of ."ch Borrowing to be taken Into
account for the purposes of this Article Shall be tuch lesser amount.

For the avoidance of doubt prepayment. by customers and payments by
cultomers by way 01 deposit or securlly In reapect 01 goods or lervice. 10 be
provided to them 8ha" not be Included as Borrowings. A certl1lcate or report
by lhe Auditor 8S '0 ,he amount of the Adjusted Capital and Roserves or tho
amount of any Borrowings or to the effect that the limit Imposed by this Article
Is not being, has not be,n or will not be exceeded at any particular time or
11m•• shall be cooolusivo evidence of such amount or IU'ch tact lor the
purposes 01 this Article. Nevertheles6 lor the purposes of this Anlcle 'he
Board may act in reliance on a bona fide estimate of the amount of Adjusted
C.plt.l and Relerves at any lime and II In coneequence tho limit contained In
thl$ AnlcIe on Borrowlngl is inad=en exceeded an amount of Borrowings
equal to the excess may be disr untK the expiration of 183 days after
the date on which by rellson 01 a determination 01 the Audllor or othGrwis8
tn. Board beComes &W8r, that sucn a sltuatlol'l has or may have arisen.

Notwithstanding the foregoing, no lender or other person dealing with the
Company 8hall be oonoerned to I.' or .nqulr. whether the limit on
BClrrowlngt Impaled by this Article Is ob8efVtcl and any Borrowing incurred or
eecurity given in excess of such Nmlt ""all not be Invalid or Inelleclual excopl
In the cau of expre88 notice to the lender or to the recipient of Ihe security at
the time When the Borrowing Wl$ lnourred or the security given that the limit
on BorroWings In this ArtIcle had been or shall thtteby be exceeded,

(0) In this Article:-

"Group· means the Company and evary lIubsldiary undertaking and "member of the
Group· shall be construed accordingly;

-Late.t Conaolldated BalMCO ShIlDt" means III any dale \tie ttlen latollt conllolidated
balance alwel of the Group prepared tor the purposes Of the Acts which h~ tIOon
audited and has bt8n rtlporlMd on by the AudItor 81 the main account' for tM Group,
prepared In aceordance with thft hi5toriC'JllI oost convention P'UVkJllll IlIill If ~ucll lIl~in
accounts llre prepared otherwise than in Accordance with the historicClI cosl
ConventiOn but th. Company nac ClIGo prepared an audited con80lidallld balance
lheel .. at~ .ame ClAte in acoordance with tho hlGlol'loal 0061 convention "Latest
Consolidated Balance St,."t" shall mean the la,t mentlOnod balance 'htet but, If no
such balance aheel is prepared, shall mean the b.lance sheet fanning pa" uf Iltt!
main acwunta adjUllted as the Audl10r after oonsultBtIon with tho Company consider
appropriate to enable the Adjusted Capital and R.,rves to be calculated as though
derived from a balanoe snttt prtpilred in aocordance with tho historical cost
convention,

)
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Power. end Duties of Director.

92. The business 0' the Company shall be managed by the Board, who may pay all
expenses Incurred In forming end registering the Company and may exercise all such powors 01
the Company twht1htf relating to the management 01 the business of the Company or otherwise)
a. are not by the Acts or by the Articles required to be Ixen:lMd by lIle Company In General
MeetIng, subje(;t, nevel'thelell, to any at the Mid", to tht provisIonS of the Acts and to IUch
regulations, bel".9 not inconsistent With the Articles at' such provl8lona. as may be preSCribed by
Ordinary Re.oIutlon of the Company: but no regulation so made by the Company shad Invalidate
any prior act of the Board which would havi been valid If thaI regulation had not been made. The
g.neral power and authority conlerred upon lhe Board by thi. Article shall nol be limited or
restricted by any other power or authority conterred upon the Board by any other Articln.

93. The Board may make such arrangements for the management and conduct ot thG
Company's affairs In lhe United Kingdom or elHwher. aa lhey think fit and may from time to
tIme and for any period appoint My persons for the purpoaea of managing. supervising or
acMajng or 88slsllng In managing or supllrvising any p8l'l 011ha business of the Company or to
act as a spec:lal or local board, commlnee or council or •• local .nl Dr, manager for such
pUrpOses as aforesaid either gen8f'ally at' In any specified locality. In partIcUlar, the Board may
lor all or any of the afor...id pUrposes establish regional, area or local boards or boards for
particular branche•• sectIons, depanmenls or oivl8lona of the business 01 the Company, 'he
members 01 Which may be designated u regIOnal 01 ar•• directors or by such other description
as the Board may detllnnioe but such peraons shall not by virtue of their appointment plJt6Uant
to this Article be constitulad tor any purposes direotors oftht Company. The Board may Irom
time to lime aoo at any time delegate to any SUCh peraona so appointed or to any subskli.·uy
(whe'hllr or not wholly. owned) any of the powers, aulhorltles and ditctetions for Ihe lime being
vested in the Board (other 1han the powers of borrowing and making calls), with power 10 Rub
dOlegltCl. and may aU1horise Ihe member. lor 1he time being at such special or local board
committee or councilor any of them '0 tnl Bny vacancies th....In. and to act notwithstanding
vacancies. The Board rne.y from time to time tix the remuneration and otller beMfits of such
persons .. aforesaid and Impose such terma, condition. and r,gulatlons rslaling to lhelr
appointments. powers and conduct of lhelr duties .. th. Botrd Ihlnk fit. and may at any time
remove any persona 80 appOInted and may annul or vary any such delegation or appolnlmont
(whethor GUch porlIOn WOo appointod by the Board or by any other person pun;uQnt to this
Article). No person dealing In good fanh oM Without nOllOO or any ouch annulment or variation
shall be affected thereby.

94. The Boerd may from tlmo to lImo and at any time appoint any corporation. firm or
person or f1uotuatlng body of pefsons. whether nominated directly or Indirttctly uy lhe Board, Lo
be the agent or agents or the Compsny for such purpoua and with such powers, authorities
and dtSQI'lJlionG (not ollceoding Ihoso yostod in or ellercilable by the Board under the Artlclea)
snd 'or such periOd and subject to such condiliona 88 they may think til. and any such
appointment may (lOnt.in such provisions for the p'ottctlon and convenience of persons dealing
with any such agen1 as the Board may think flt and may also authorise any such agont to $u'o
delegate all or any of the powers. authoriti•• end dl5Ctelions vetted In him.

95. The Board may Crom time to time appoint any .-r.on to any office or employment
having e deslgnallon or Iitie Including the word "director- or attach to any existing office Of
omployment wllh the Company such B designation or llt1e and may at any lime delermlno any

, such appolnlment or the use of any such designation or tille. The Inclusion of the word "director"
In the designation or title of .ny auch offlc4t or employment with the Company idled not imply
that the holder thereol is a dlreotor of the Company nor shall such holder thereby be
empowered In any respect to act aa $ director 01 the Company or to be deemed 10 be a director
lor any oltha PUrp08" of the Articles.

915. SubjlK.1 10 and to Ihll sltsnt purndlltllJ lJy 1118 AcI8. the Board may CIilUlie to b\t kept in
any territory out.ide the United Kingdom a branch ..-gi,ter of Members resident In such territory.
and Iho Board may make and vary such reoulatlons as they may think lit respecting the keeping
of any such raglst"r.
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97. The COrJlS)8ny may exercise the powers conterred by the Acts with regard to having
an official .,al tor use abroad arQ with regard 10 having 8 Secucllies Seal. and suc;h powers
shall be vested in the Board.

98. All chequ88. promissory notes, drafts, bills ot exchange and other Instrumonts
whether negotiable or translerable or nol, and all recalpls lor moneY5 paid to the Company.
shall be signed, drawn, accepted, endorsed or olherwl" tl\ecuted, 88 the case may be, in such
manner a8 the Board shall from time to tlme bY resolution cletermlne.

99. The Board may by r.solution 8l\ercise any power oonlerred by the Acts to moko
provision tor the benefit of Individuals employed or lormerly employed by the Company or any 01
lIs subsidlariee. in conneaion with the cessation or ,he transler to any person ot 'he whole or any
part of the undertaking of the Com~nyor that subsidiary.

100. The Board shall cause minutes to be made In books provided for the purpose;-

(a) 01 all appolnlments 0' officers made by the Board:

(b) of 'he namell 01 the directors pr.senl at each meeting of the directors and 01 lIny
committee of lhe Board: and

(e) of all resolutions and proceedings at all meetings 01 the Company. and of the
directors, and of committee. of the Board:

It ,hall not be necessary tor directors present at any meeting ot directors or committee 01 the
Board to sign tlltir names in the Minute Book or other book kept for reGOfdlng attendance.

101. Excluding amounts payable undar any other Artlclt. each director shlll be paid such
remuneration for hit ..rvices. not exceeding £30,000 par annum, II the Board may Irom time 10
time determine. Such amounl 01 £30.000 shall rise In acc:ordance wtth lhe porcentage increase
01 the retllil prices index (within the n'I••ning of Section 833(2) Income and CorporlilUoo Taxes
Act '988) lor any perlad of twelve months beginning 1st April 1992 or an annIVersary 01 thaI
date. Such remuneration shall be deemed to acaue from clay to day. The Company may by
Ordinary Resolution Incre... the llmoltnl of retT\UI'leratlon payable to all or any 01 the drectom
and either permanently or lor a yoar or longer period. The directors may also be paid all
tJavelllng. hotel and other expenses properly incurred by them In anendino and relurning from
meelings 01 the directors or 'I'\y committee of the Board or General Meet\ng5 ot the Company or
In connection with the business of the Company,

102. Any director who hold. any executive offlc. (Including tor this purpose the oltice of
Chairman or deputy chairman whether or nol such onice Is held in an executive 113Pl.lcity). or
who serves on any committee. or who otherwise performs services which in lhe opinion 01 the
Board are outside the scope 01 the ordinary dutles 01 a director, may be paid such extra
remuneration by way 01 salary, commiealon, partlcipallon in prollts or otherwlso (or partly in one
way and partly In another) and such other beneflla for himself and his depondents of wha'ever
nature as the Board rna)' determine.

103. It, director 01 \he Company may be or conlinu. IS Of become a director or other olllem.
"Nanl or member ot, or otherwise mtera.ltd In, any company promoted by ,he Company or in
'NtlIch the Company may be InteresWd as &harehOlder 01' otlwrwlae. and no such director Aholl

. (unI••• the Company In General Meeting otherwise dlreots) be accountable to Ihu Company lor
any remuneration or other benefj!s recelv,d or reoelvablo by him as a director or olher officer.
servant or member 01, or from his Interest In. such other company.
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104. Subject to the provisions 01 the Acts a director may hold any other office or place 01
profit under the Company or any other company In which the Company is in any way interosted
(other than the office of Auditor of the company or of any of Its subSidiaries) in conjunction with
his office of director and may ael by himself or through any partnership In which hD Is In any way
Interested in a prolelSional capacity tor the Company for such period and on such terms (as to
remLJr*tallon and otherwise) as the Boarcl may determine. No director or Intending director &hall
be disqualified by hlB oltloe from entering Into any contract. arrangerMnt, transaction or proposal
with the Company IIt,* with r'{lard to his tenure of any IUch other office or place of profit or any
such acting In a professional capacity or 8. vendor, purchaser or otherwlso (~ubJoct to tho
provisions of the Acta and saVI _ herein provided), nor shall any auch contract, arrangement.
transaction or proposal entered Into by or on behalf of the Company In Which any director or
person oonneoted with him 1$ in any way Interested be liable to be avoided, nor shillI any director
who entera Into any suctl contract. arrangement, trllnsactlon or proposal or who Is so interested
be liable 10 account to the Company for any profit realised by any such contract. arrangomonl.
transaction or proposal by reason of such director's holding that office or 01 the Iiduciary
relationship thereby 8stabll'hed.

10S.(A) A director who is in any way, whether directly or indirectly. in19rested in a contract
or proposed contract or transactIon or arrangement with the Company shall declare the nature 01
his inter..t at 8 meeting of the Board In acoordance with the Actt.

(B) SubjeCt to the proYisions of the Artlolea a director 'hall not vote (and il he does do
so hie yote shall not be counted) In ro.pect of any contract, arrangement, transaction or
prop08al whatlotver in whiCh (together with any Interest of any person connoctod with him)
he has any material Interest otherwlae than by virtue 01 hi' Interest In shares or debentures or
other securities of or othefwi.. In or through the Company, and shall not be counted In the
quorum .t II m.,Ung In .....1Ion to any resolution on which he i8 dtblrred trom voting. PrQvided
that (in the absence of any other material Interost than Is Indicated below) a director shan be
enm..d to vote and be counted In a quorum in respect of any relOlution concerning any of the
following matters namely:-

(i) relating to Ihe giving of any security guarant•• or Indemnity In respect of:-

(a) money lent or obligations Inourred by him or by any other person at the
request of or lor the benefit of the Company or allY of Its subsidiary
unde"akIngs; .

(b) a debt or obUgation of the Company or any of Its subsidiary undenakings lor
whloh he himself, has assumed responsibility In whole or pori under £\
guaranlee or Indemnity or by the giving 01 security:

(II) subject to the provisions of th, Articles and Ihe Acts. any contract, arrangoment
or proposal concerning the purchase or maintenance of insurance in his favour. in
reapeol 01 any liability;

(iii) where the Company or any of Ita subaidlary undwtakingl is oflerlng securities (as
deflnad In the 1993 Iisiing rules of the London Stock Exchange) In Which offer he
Is or may be entitled to perticlpate al II holdar 01 HCurities Dr III the underwriting
or sub-underwriling 01 which he is to participate:

(iv) relating to .nather company In which he does not hold an interest in shares (alii
thai term Is used In part VI of the t985 Ac;t) reprenntlng one per cent or more 01
either any class of the equity share capital, or the voting rights, in such company;

(v) relating to II pension, superannuation or Ilmil.r $Ch4tme. or relirement, death or
disabHlty benefits scheme or employees' share scheme which has been approved
by the Inland Revenue or i$ conditiolUll upon sl,ICh approval or does not award
him any privilege or benefit not awarded to the emPloyees 10 whom such schomo
relates;

(viI any arrangement lor tr'IO boneflt 01 employoos Of thO (.;ompany or 01 Qny of Ita
subSIdIaries under which the director benefits In a similar manner as tho
employeos;



30

(C) Where a company In which a director holds one per cent or more Is materiaUy
Interesled in a transBclion, then he shall also be deemed materially Interested In such
transaction.

(0) Without prejudice to Ihe provisions or paragraph (8) of this Article a director shall
not vote or be counted in the quorum on any resolullon concerning his own gppoinlment as the
holder of any o"loe or place of prollt with the Company or any oompany In which the Company
is Interested InCluding fixing Of' varying the terms of his appointment or the termination thereot.

(E) Where propoAls are under conslderal\on concerning the appointment tincluding
fixing or varying the terms of appointment) 0' two or more directors 10 offlcos, employmenls with
or places 01 profit under the Company or any compeny In which the Company Is Interested.
suoh proposals may be divided and considered in relation to tach director separately and in
such calles each 01 thQ directors concerned (if not debarred from voting under paragraph (B) (iv)
of this Article) shall be entitled 10 vole and be counled in the quorum In respect 01 oi:lch
resolution except that concerring his own appointment.

(F) If any question shall arise at any meeting of the Board IS to the materlailly of the
Interest 01 8 director (other than the chairman of the meeting) or as to the entillemont 01 any
director (other than such ~lrman) to vote or be counled in the quorum and auch question Is
nol resolved by Ill, voluntarily agreeing to abstain from voting or nOI to be counteo In the
quorum, such question sh.1I be referred to the chairman 01 the meeting and his ruling in rolatton
to .\Jell other direotor ahall be final and conclusive except In a caM where the nature or exlvnt
of the interest of the director concerned as known to 8uch dreetor has not been fully disclosed
to the Board. If any queSllon as a'oresald Shall atl8. in respect of the chairman of the meeting
such queslion shall be decided by reaolullon 0' the Board (for which purpose such chairman
shall be counted in the quorum but shall not vole th...eon) and such resolution shall bo linal and
conclusive except in a case where the nature or elltenl of the interest 01 such chairman ISS

known to such chairman has nol been fully dis<:1oNd to the Board.

(G) Subjecl to the Acts, the Company may by Ordinary Resolullon suspend or relax
the provisions of Ihls Article to any exlent (Ind either generally or In teepeet of any particular
contract. arrangement or trln••cUon) or ratify any parUcular contract. arrangement or
transaction carried out In c:ontravenlion Df thl. Article.

106. Subject to the provisions of the Articles and the Acts 1he ecllrd may exercise Or
procure the exercise of tha voting rlghls conferred by the shares In any other company held or
owned by the Company, and may exercise any voting rlgh1. to which they are entltlod as
directors of such other company, In such manner ashy nil In their abaolute discretion think lit.
inclUding the percl•• thereof in favour of any resolution appointing themselves or any of tl1em as
directors. offICers or "Nania of such other company. and filling tlltlr remuneration as such, ,lnd
may vole as directors of the COmpany in connection with any of the maners .forosaid,

107.The Board on behalf of the Company may .x.rcill9 all the powers 01 the Company 10
granl ponlllonll. annuhl.. Or other ailowanOOfl land bonoflt. In favour of any poroon including any
director or former director Of' !he roIaliona. Q)fllleetions or dIIpt!1ndents thereof ProvldeO tnat such
pawnr!! Ilht'ltl not (except as mav be provldtcl for by any olher Artlde) bn Qxerolsab!e In favour or
for Ihe bOmllil of a director or lorm.r director wl'to has not !)fen an employs8 01 or h~ld any other
offlco or place of profit under the Company or any of lIS subaldiarilS or a person who has no
.cIaim on the Company except ali a relation. connoctton or dependtm of luch Adireetor or 10rmcr
direclor without Ih. 8pprov~1 of an OfdlnQry Resolulion of the Company. A dlroetor or formel
dirt/elor ,hall not be accountabllt to the Company or the Members lor any benefit 0' 'lOy kind
wnferred under or pursuant to this Articlo and the receipt 01 any such benellt shall not disquallfv
any person from being or becoming Q director of the Company.

)
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Appolnt,,",nt and Removal of Director.

108.A resolution for the appoinlment 01 two of more persons as dlreclors by a single
~.olutlon shall not be moved 81 any General Meeting unit.. a resolution that it shall be so
moved has firlt been agreed to by a me,lIng without any vote being given agaln$t i1; and anv
re,olutlon moved In oontrlv,nllon of this provision shall be void.

109.No person other than a director rsUrlng al the meeting shall, unless recommended by
lhe eoard, be eligible for election to lhe office of director al any General Me~tjng unless noll055
Ihan seven nor more than 42 days before lhe dale appointed for the rneehng thero shall have
been left at lhe Office notice In wrillng. signed by a Member duly quallflOd 10 ellend and vote al
such meeting. of his Intention to propose such person lor election. and also nollce In writing
signed by that person of his willingnellll to be elected.

, 10.The Board shall have power at any lime, and from time to time, to appoint any persoll to
be 8 dtrector of the eOmplny, eilher to flU 8 casual VKancy Of a. an addilion 10 Ihe exlsling
directors, but 50 that the maximum number of directors, il any, fixed by or pursuant to the Artlclos
shall not at any lime be exceeded. Any director so appointed shall retire at tho next following Annual
General Meeting, and shall then be eligible to stand for election but 5hal1 not be taken inlo account
In determining which direetOfS are 10 retife by rotation at such mHUng.

111. (A) The Company may by Ordinary RelOlution of which specIal notice has been
glv.n In accordance with the Acts or by Special Resolution remove IllY dlroctor before Ihe
expiration 01 hla period of office notwithstanding anything In the Arttcles Dr in any agreement
bttwttn the Company and SUch dlrwctor, but without prejudice to any claim he may have lor
damages lor breach of any such agreement, and may appoint another person in Iho place or
such director. In default of such appointment the vacancy .ri.ing upon removal 01 a dlreclor
from office may be tIIled.s a calual vacancy.

(B) The Company may by Orc:llnary Resolution appoint ....y person 101m a casual vaoancv
or as an additional director bul eo thai the maximum number at directors, If any, fixed by or
pursuant to the Artlcl•••hall not be exceeded.

(e) Any parson appolnled a director pursuant to this Article shall bo trealed lor Ihe
purpose of determining the time at which he or any other director Is to retire by rOlation as II he
had become I director on the day on which the direclor (if any) in whose place he is appointad
was last elected a director.

112.No person ahall be disqualified from being appointed a director and no director :;hall
be rtqulred 10 vacate that office by reason only of the fact that ha has allained Ihe age of 70
years or any other .ge, nor shall il be necessary by reason 01 his age 10 give special nollCo
under the Acts 01 any relOlullon, but whtre the Board convene any General Meeting of the
Company at which • director will be proposed for election or re·e1ection who will al the date 01
such meeting have attaln,d the age 01 70 years, the Bo.rd shan give notice of his having
attained such age In the nolk:e convening the meeting Of in any document sent therewith, but
the ~ntal omission to give such notice ,hell notlnvalldale any proceedings al thai meeling
or any election or re-election 01 such director at that meellng.

Rot.tton of Dlrer:tor.

113.At every Annual Gl'lnArAI Meeting 01 IhA Company nnll third nl fhA tllrAr.tnr,; lor IhA
tim. being (or, if thtir number ia not a multiple 01 three, the number nearest to but not greater
than on. third) shall retire frOm office by rotation The number Of dlMetors for thl'! 11ml'! bftlng tnr
the purposes of this Al1lclt shall not InClude .ny director retiring under Anlcle 110, whelher
standing tor re·electlon or not.
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114.The Directors to retire by rolatlon shall Inolude (so lar 85 necessary 10 obtain the
number required) any director who wlshea 10 retire and not offer hlmselt tor re-election but shall
not Inducte any director Btanding tor election under Mlcle 110. A director whO wishes to retiro
shall Include any director wIlo ... notltild the Secretary nol leu than one month before the
date ot the notice conl/enlng the Annual General Meeting ("Notice") that he wishCls 10 rellre al
any time on or between lhe date ot the Notice and the date of the Annual General Meellng. Any
fur1her directors so to rettre Ihall be thoso ot the other d1rlGlors subject to retirement by rotation
who have been longest In aUice since their lut re-election or appointment and so that as
belWe.., persons whO became or were lut re-elected directors on the same day tho•• to roUro
shall (unless the Board reaol'lfls O\"-rwl..) be delermlned by lot. Subject to any directors who
wl$h to retire as stated above. the directors \0 retire on each occasion (both as to number and
Identity) shall be determined by thlt compoaltlon 01 the Board al the date of the Nolice. alld no
director shall be required 10 retire or be relieved from retiring by .....son ot any chanoe In the
number or Identily of the Board atter Ihe date of the Notice but beiore the clOse of thn Annual
General Meellng.

, 15.A retiring director ahall be eligible for re-election.

116.At Ihe m••ting at which a director retires tar any reason the Company may by
Ordinary Resolution fill the vaeated office by electing thereto the retiring director or some other
peraon eligible for appoIntment. In delault the retiring director shall be deemed to hove boon re
elsc1lKl unless af such meeting II is oxpr"ety resolved not to fill such oUlce or a resolution for
the re-election of 8uch director is put 10 the meeting and lo,t or .uctl director has given notice In
writing 10 the Company thaI he Is unwilling to be re-elecled or lhe maximum number of directors
at the Company Is reduced in accordance wilh Article 87.

The retirement shall not have effect until the conclusion at the meeting except where
a reSDlution i. pasHd to elect another p8,aon In the p1aCt at Ihe retiring director or a resolullon
for his re·electlon Is put to the meeting and loat and accordingly a retiring director who Is re·
elected or deemed to have been re-elected will continue In offict wlthoul a break.

Dlsqullltlc8t!on 01 dltec\o,.

117.Tl'le ottloe 01 a director shall be vacated 11;-

\_) ne ceases to be a dIrector by virtue 01 any provision at the Acts or is removed
from office purauant to the Artfcles;

(b) he becomes prohibited by law from acting as • director;

(e) he btcome8 bankrupt or makea any arrangement or composition wiU, his crflditors
generally;

(d) In England or elsewhere an order is made by any court claiming jurisdiction in Ilmt
behalt on the ground (however tormulaled) of mental disorder for his detention or
tor the appointment of a guardian or reetlv.r or other person (bY whatever namo
called) to exeroise powers with r.aped to his propeny or aflalrs;

(e) not being a director whose contract precludes reslgnatlon:-

(I) he resigns his oflice by notice in writing unoer hl$ hand. Or under the hancl of
someone duly authorised on hi. behalf. delivered to the Offico; or

(II) he otters to resign whether or not In wrlling and the Boan:! resolve to accept
such offer;

(I) he is absent from moetlngs of the Board for six consecutive months wllhout
permlaaion of the Board, and the Board resolve that his office be vacated: or

(0) hi. contract as a dlreClor expire;. or is terminated for any rflason. and Is noithlH
renewed nor a new contract granted within 14 days.

n the ottioe of a director Is vacated tor any reason, he shall cease to bo a mAmbe.. of allY
OOmmlltH or sub-committee ot the Board.

)
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Proceedings of The BOlrd

118.The Board may meet togethor for the despatch of business, adjourn. and otherwisR
regulate their meetlnga, .. thty think fit. Questions arising at any meeting sl1all bll decided by II
majorlly o. vot's. In the case o. an equality of vot,•• the chairman of the meeting shall have a
second or caeling vote. Tile Secretary on the requisition of a director shall. at any time summon
8 meeting ot \he BaIrd. NOliCe 01 a Board meeting shalt be d"med to be duly given to a
directOr If it is In writing and 18 given to him personaMy or lenl to him al his lasl known address
or any other .ddr." given by him to the Company tor this purpose. The Board may make
regulations lor the giving 01 notice of II Board meotlng In such circumstances and subject to
such conditions and rtqIJiremllnls as Ihey think fit. A director absent or inlendlng to bo nbsont
from the United Kingdom may request the Board in writing that notk:e. of Board O1eetings shall
during his absence be sent In writing 10 him at his lasl known address or any other address
given by him to the COmpany for Ihis purpose. but In the ab8er108 of any such request or in the
cpe where oral notice only II given ot a Board m"tlng, \\ lIha11 not be necessary to give nalice
of a Soard meeting to any director who is for the time being abSent Irom the United Kingdom. A
dIrector may waive notice of any meeting either prospectively or retrospectively.

119.The quorum necessary for the transaction of the buslnelll of the Board may be fixed
by the Board. and unles. 10 fixed shall be two. Any director who ceases 10 be a direclor al a
Board meeting may continue to be present and 10 act as a director and be counted In the
quorum until the termination of that Board meetIng If no other director objects and If otherwise a
quorum of the Board wO\.lkl 1'101 bet present.

120.The continuing director. or &01, continuing dir.ctor may aCI notwithslandlng any
vacancy In their bOdy, but, If and so lOng as their number Is reduged below the number fixed by
or pursuant to the Miele, as the minimum number of directors or the quorum of the Board, the
continuing dlr.etors or director may act for the purpose of filling vacancies, or of summoning a
General Meeting of the Company. but for nO other PUtpOt88. If there be no directors or direclor
wilUng to act, th.n any two Members may summon a General Meeting to appoint directors,

121.11 no chairman Is 8pPOlntod under Artlde 12S (maOlQlng and exec;utIve directors) lha
Board may elect one of their number 10 be chalrm8n, and If no deputy chairman Is appointed
under that ArtIcle the Board may elec\..one of their number to be deputy chairman; and thoy may
determine Ih. perled for which any slJCh office Is to be held. The chairman or the meetings of the
Soard shall be the chairman. If any. appolntocl undor Article 125 or elected under the foregoing
provisions of this Article and In his absence the deputy chairmen, If any. so appoinled or elected.
If neither chairman nor deputy chairman Is appointed under Article , 26 and neither chairman nor
deputy chairman Is eltcttd under the toregolng provisions of this Article, or no such person is
present at eny meeting of the Board within live minutes aner the time appointed for holding the
same. the directors present may choose one 01 their number to be ohalrman of the mooting,
Reference. In thli Anlele to "deputy chAirman" shall be con~trut<l a& inCluding. in thA aMAnca 01
an appointment or election 01 someone with that specific title, a person appointtJd or elected 10 an
atflce known by anothllr '"Ie which. at or botan" tho timg of his appointment ar Rloction as SU('.h. is
designated by the Board as being eqllivalent to the office 01 deputy chairman.

122.(A) The Board may delegate any of their powen: or discretions (InclUding without
pr'Judlce to tht oen.rlllty of the for.golng atl power. and dilCr~lona whose .xercl•• Involve.
or may Involve the payment of remuneraUOn 10, or lhe conferring of any other benetll on. all or
any members of the Board) to committees consisting of one or more directors or other persons
and (If thO\lght fit) one or moM pen;oNl co-opted 8S hereinafter provided,

(6) InlOf,r •• • ny wch powllr or discretion is delegated to a committee any reference
In theBe Anloles to the exercise by the Board or the power or dlscl'etlon so delegated shell b8 read
and construed u " It were a reference to tho e.erclse by such committee. Ally such delegation
may Include authority to lIub-delegale all or any or the POWSI'$ or dl$eretion5 dologatod.

(C) The meetings and proceedings of any luch commill88 or sUb-commitloe
consisting of two or more members shell be govemed mutatis mutandis by tho provil'lionl' of tho
Articles regulating the meetings and proceodlngs of the Board 80 tar as the same are not
superseded by any regUlations made by the Board. Any commlltee or sub-committe" so formod
shall In the exercise of the powers or discretions so delegated conform to any regUlations which
may from lime to time be imposed by the Board. Any such regUlations may provide lor the co
option 10 the commltt~e Q~ sub-committee of persons other than directors and for such co-opted
members to have voting nghL'l as members of ths committee or sub.committee.

(D) Any committee or 5ub-commllloo may be called II "board" or "council" or Rny
other name l$ the Board may delermino.


